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Secretary of the Interstate Commerce Commission ‘ gf =
12th and Constitution Avenue, N.W. = i;'
Washington, D.C. 20423 & e
[ wii
Re: Recordation of Security Agreement g@
Between Buckingham Branch Railroad
Company and Sovran: Qank N.A.
Dear Secretary b
I have enclosed an original and one
to be recorded pursuant

. On behalf of Sovran Bank, N.A
certified copy of the document described below
to Section 11303 of Title 49 of the 1103 of Title 49 of the United States
Such document is a "primary document" as defined in 49 C.F.R.

Code.

Section 1177.1 (a).
The document to be recorded is a Security Agreement dated January

between Buckingham Branch Railroad Company,

14, 1991 (the "Agreement"),
as Secured Party.

as Debtor, and Sovran Bank, N.A.
The names and addresses of the parties to the Agreement are as

follows:
Buckingham Branch Railroad Company

Debtor:
. P. 0. Box 336
Dillwyn, VA 23936

Secured Party: Sovran Bank, N.A.
1111 East Main Street

'Richmond, VA 23219

A description of the equipment covered by the Agreement follows
I.D.

Eight (8) 100-ton small cube covered hopper cars
numbers BB3000, BB3001, BB3002, BB3003, BB3004, BB3005
and BB3007 (formerly RMGX3000-RMGX3007).

\\QS
[
N
BB3006,
Also enclosed is a check in the amount of $15.00 in payment of the
Please return the original and any extra

filing fee for the Agreement.
copies not needed by the Commission for recordation to the undersigned at

Sovran’s address as set forth above

Commercial Loan Department Sovran Bank, N A
Post Office Box 587 Farmville Virgima 23901-0587
Telcphone 804 392 7131
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Secretary of the Interstate Commerce Commission
March 4, 1991
Page 2

A short summary of the document to appear in the index follows:

Security Agreement dated January 14, 1991, between
Buckingham Branch Railroad Company, as Debtor, and
Sovran Bank, N.A., as Secured Party, covering eight

(8) 100-ton small cube covered hopper cars, I.D.
numbers BB3000, BB3001l, BB3002, BB3004, BB3005, BB3006,
and BB3007 (formerly RMGX3000-RMGX3007).

Very truly yours,

SOVRAN BANK, N.A.

;; Jack M. Robeson

Vice President
/jmy

Enclosure



Pnterstate Commeree Commission 5/6/91
Washington, B.EC. 20423

OFFICE OF THE SECRETARY

Jack M. Robeson
Vice President

Sovran Bank N.A
Coomercial Loan Dept

P.0.Box 587
Farmville,V.A. 23901

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on 5/6/91 at 11:45am , and assigned

recordation number(s). 17297

Sincerely yours,

Sidney/L. Strickland, Jr.////¢

Secretary



'»% This is a true and Certified C

~OVRANBANK

Security Agreement — Commercial

M. Robeson " AM
Vlce Wifo6 fent391 -1 4&[(: January 14 1991

Name Buckingham Branch Railroa : %%“P?‘“Y“" POSSTILEIE

Street Address U. S. Highway 15 T

Cuv Dillwyn Sue __Virginia Zip Code 23936

whose Chief Executive office 1s located n the &sgfCounty of __Buckingham (the *Debror”), hereby grants to Sovran Bank, N A,

a nauonal banking association, with s prinupal office at 1111 East Man Street, Richmond, Virginia 23219 (the "Bank”), a secunty interest in the following described collateral
COLLATERAL (check approprtate boxes)

O Each and every account, recewvable, contract nght, lease, chattel paper, and other nights of the Debtor to the payment of money, of every nature, type and description, whether
now owing to the Debtor or hereafter ansing, and alt monies and other proceeds (cash or non-cash), including returned goods now or hereafter to grow due thereon, whether now owned
or hereafter acquired, including, without hmitanion, the following

(which accounts, reeeivables, contract nghts, leases, chattel paper and other nights are somenmes hereinafter reterred to as “Accounts’), and all proceeds of said Accounts, and

O Al of the Debtor's goods held for lease or sale or being processed for lease or sale, all raw matenals, work in process, fimshed goods, packaging matenals, and all other materals
and supphes used or comumed in the Debtor's business, and all other nventory, whether now owned or hereafter acquired, of every nature, tvpe and descnpeion, including, without
haation, the following

(which property s someumes heremnafter referred to as “Inventory’), and all proceeds and products of said Inventorv, and

(I All patents, trademarhs, service marks, trade secrets, copynghts and exclusi ¢ licenses {including alt pending patents, trademarks, service marhks and copynghts and all applica-
tions, materials, documents and other matter relating thereto), all inventions, and all manufacturing, engineering and producuon plans, drawings, specifications, processes and systems,
all trade names, computer programs, data bases, svstems and software, goodwill, choses-in-action, and all other general intangibles of every nature, type and description, whcthcr now
owned or hereafter acquired by the Debtor, mcludig, without hmutauon, the following

(which property 1s someumes heremafter referred to as “General Intangibles’), and all proceeds of sad General Intangibles, and

O All machiners, equipment, tools, furmiture, all other tangible personal property of the Debtor of every nature, type and descrpuion {excluding “household goods™ not in the
Bank's possession, as that term s defined at 12 CT R § 227 12, a5 i mav be amended from ume to ume, of the indebtedness 1s for personal, fanuly or household purposes), and
all fixtures, together with all additions and accessions thereto and all replacement parts and substitutions therefor, and all sunitar property now owned or hereafter acquired by the Debtor,
including, withour hmitauon, the following property

(which property 15 sometimes hereafter refersed to as “Equipment’), and all proceeds of said Equipment, and

O All livestock of the Debtor, all ncrease thereot, all fued, both hay and grain owned by the Debtor, all water privileges, all equipment used n feeding and handhing said hivestock,
and all the Debtor's night, utle and interest i and 1o all contracts and leases covering lands for pasture and grazing purposes, whether now owned or hereafter acquired by the Debror,
ncluding, without hmuitauon, the following

{all of which is someumes herewafter referred to as “Livestock®), and all proceeds and products of sard Lavestoch, and
Other (8) covered hopper cars, I. D. #'s BB3000; BB300l; BB3002; BB3003; BB3004; BB3005;

BB3006; BB3007 (Formerly RMGX3000-RMGX3007)

{all of which » sometmes herenafter referred to as *Other Collateral”), and all proceeds thereof

(The Accounts, Inventory, General Intangibles, Equipment, Livestoch, and Other Collateral, or such as are checked above, ncluding all mstruments, documents, securities, cash,
property and the proceeds of anv of the foregoing, owned by the Debtor or i which the Debtor has an terest, which now or hereafter are at any ume in the possession or control
of the Bank or 1 transit by manl or carnier to or from the Bank or in the possession of any third party acting on behalf of the Banh, without regard to whether the Bank received the
same 0 pledge, for safcheeping, as agent for collection or tansmmssion or otherwise or whether the Bank had condinonally released the same, and any deposit accounts of the Debtor
with the Bank against which the Bank may exercise s nght of sceoft, are heremnafter collecuvely referred to as the "Collaceral *) Proceeds of the Collateral shall include any proceeds
of nsurance aganst fire or physical damage, whether or not such policy shall contain an endorsement 1n favor of the Bank

UR 0149 (3R6) L nnersal - I -



T L’ :‘: T .: (3 Debror x

Thisfthese secunty interestls) whare granted w the Bank to scaine (1) P amentyol g i 1 promisyon ot of T1 Otha L
’ (()bllgur) dated January 14 1991
executed and delivered to the Bank i the pncipal sum of $__144,000.00. te s pavable as to principal and

interest as therein provided, together with any and all renewals and extensions thereot Jnd substitutidns therétof, and all inerest chereon, (2) future advances to be made by che Bank
to the Debror or Obligor at the Bank's option, which mav or mav not be evidenced by notes pavable to the Bank, and all interest thereon, (3) alf reasonable expenditures by the Bank
for taves, msurance, mamtenance, and preseryation of the Collateral and an other collateral sccunmg oblijatons it the Débtor or Obligor to the Bank, and all costs and expenses ingurred
by the Bank i the collecuon and eoforcement of amy indebtedness of the Debror or Obligor to the Bank and of this Agrcement (imchuding attorney’s fees), (4) all reasonable eapenses
of the Bank, including fees of the Bank's counsel, maident to the enforcement of payment of all obhgations of the Debtor or Obligor by any acion o parncipation i, or in connection
with a case or procecding under Chapters 7, 11 and 13 of the Bankruptev Code, or any Successor Statute thereto, and {3) except as otherwise provided below, all other habihues of
the Debtor or Obligor to the Bank now exssung or heranalter mcurred, matured or unmatured, diect or contingent, whether or not evidenced by 4 note or notes, and whether ongnally
owmg to the Bank or acquired by the Bank from any third party, and anv and 2 renewals and extensions thereot and substitutons therctor 1t the Collateral 1 personal property used
as a pnapal residence (such as a mobile home or a houseboat) or “houschold goods™ (as thag term s detimed at 12.CH R 8 227 12, a5 1t mav be amended from ume to time) which
are not i the Bank's possession and which are not fintuees, such Collateral shall ant sccure any other habihity contracted for personal, family or houschold purposes between the Debtor
or Obhigor and the Banh whether now ¢sntng or heeeatter ansmg, unloss the Debtor atherwne exprosshy agrees (AR of dhe mdcbtedness scured by this Agreemient 15 heremateer
referred 1o as the “Indebeedness™ )

If the Debror s not the maker of the note deseribed above, and in the event anv amount paid to the Bank on anv Indebtedness v subsequently recovered from the Bank n or
ay & result of anv bankruprev, nsolsency or frauduent convevance proceeding, the Debror shall be Table to the Banh for the amounts so recovered up to the far market value ot the
Collateral whether o not the Collateral has been released or the secunty mterest termunated  ln the event the Collateral has been rleased or the seeurity interest termmated, the fair
marhet value of the Collateral, shall be determined, at the Banks opuion, as of the date the Collateral was releascd, the seeunty mterest termunated, o said amounts were recovered

REPRESENTATIONS
The Debtor represents and warrants to the Bank, and such representations and warranties shall be continuing so long as anv indebtedness shall remain outstanding, as follows
Binding Agreement This Agreement constitutes the valid and Tegally binding obhigation of the Debror, enforceable i accordance with ies terms

Ownership of Collateral ‘The Dibtor now owns, or will use the proceeds of the advances secured herebv o become the owner of, the Collateral and has the
nght to grant to the Bank a sccunty interest therun
Location and Protection of Records. The records relaung to the Collateral are hept at the address of the Debtor shown at the head of this Agreement (and
if the assigned Accounts, of any, include chazeed papee, all chatted paper will be hept at the same oftice), unless a different address has been speabied bedow
Street Address
Citv/County State Zip Code
Location_of Collateral. "The Collareral 15 located at the address of the Debror shown at the head of this Agreement, unless a different address has been speafied
below for the Collateral designated
1 Type of Collateral
Street Address
Located n the cinv/county of State Zip Code
2 Tvpe of Collateral
Street Address

Located in the utv/county of State Zip Code
The Debtor will not change the locauon of the Collateral, or anv part thercot, without giving the Banh at least thirry (30} davs’ prior wntten nouce

Collateral Free of Encumbrances The Debtor has not previowsh assigned  encumbered or mortgaged any Collateral, and the Collateral v not subject o a prior

sceunty mterest of hien i favor of any person othe than the Bank The Debtor wilf detend the Collarerd agamnst all dams and demands o all pesons e any time Cammg, any nterest theren
Finanang Statements. No hnaneing statement descrbing the Collateral or ans part thereof, or conenng amy proceeds of the Collateral, i on file n anv public
office except those n favor of the the Bank

Sct-offs, Counterclaims and Defenses (Apphcable only to Accounts) The Accounts herehy assigned are vald obligations, coreet n amount, do not ase from
or relate to che sale of farm products by 4 farmer, and there are no sec-otts, counterclams or defenses of any hind thercto

COVENANTS

‘The Debtor covenants and agrees that so long as anv indebtedness remams outstanding

Financing Statements The Debtor will execute financing statements and conunuansa statements i torm sausfactory to the Bank, and the Debror will reimburse

the Banh for all expenses incurred in the filing of finanaing statements, contunuation staements and termimation statemients The Debtor agrees that the Bank may file a carbon, photographic
copv or other reproduction of anv financing statement

Maintenance of Records. The Debtor will keep and mamtan, at s own cost and expense, sausfactor, complete and current records of the Collateral, including,

bur not hmited to, a record of all shipments recened, delnenes made, contracts performed, pavments recencd, credits granted thereon and other dealings therewith Upon request
by the Banh, the Debtor will provide st with wntten seports of the status of the Collateral, or amy part thereot, as of the penod speabied These reports shall be m such form and 1n
such detall as the Bank shall reasonablh direct “The Debror will not change the Tocation of its books and records without giving the Bank at least thiree (30) davs prior wnitten nonice
The Debtor will protect its records and assigned Accounts, if anv, against fire, theft, loss or anv other manner ot destruction or foss Such protection wilt consist of a focked metal
contaner samsfactory to the Bank and any other proteetve muans and devices deamed necessany by the Bank

Maintenance of Collateral The Debtor will heep the Collateral i good condinon and free from all Ticns and other secunity mierests, and the Debtor will not use

the Collateral legallv, selt or offer to sell (except i the ardinary course of business) or otherwise transter or encumber the Collateral, or permit at to be athined o real or personal
property without the prior wntten consent of the Bank

Taxes. The Uebtor will pav promptiv when due ail tases, charges and assessments, ncluding penalues and mterest, which are or mav become a hien on the
Collateral or anv part theteof, except to the extent that thev mav be contested 1n good faith and by appropriate proceedings
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DEFAULT |

Events of Default. The occurrence of anv one or more of the following events shall consttute an event of default hereunder

I Default i the pavment of the note or any obligauon scured hereby, or i the performance of any covenant or agreement contaned or referred o herenn,

2 Ay warranty, reprosentation or hnancal statement made or furnshed to the Bank by or on behalf of the Debtor proves o have bean e mws satenal respect when made or furnshed,
3 Any default shall be made with respect to any other obligation tor the pavment of borrowed monev when due or the pedformance of any other obligaton mcureed i connection

with anv indebtedness for borrowed monev, if the eftect of such default 1 to accelerate the matuniy of such indebtedness or w permiun the holder thereof o cause such indebtedness

to become due prior to its stated maturiry,

4 Loss, theft, substantial damage, destrucuon, sale or encumbrance 1o or of anv of the Collateral, or the mahing of ans lovy, saizure, or atachment thereof or thereon;
5 Amv tume the Bank i good faith budicves that the prospect of pavment of anv Indebredness sceured hereby o the performance of this Agreement 15 impaired,

6 Any udgment for the pavment of monev which, in the opinton of the Bank, 15 10 an amount material to the financtal condiwion of the Debtor of any guarantor and s not adequarely
mswred or indemnified against, or

7 Death of the Debtor or anv guarantor or suretv , dissolution, termination of existence, insolvency, business falure, the fatlure to pav debts as thev become due, application
for the appointment of a recever or custodian tor anv part of the Collateral, assignment for the benetit of creditors or the commencement of any proceeding under any bankruprey
or msolvency law by or aganst the Debtor o any guarantor or saeety for the Debtor

Remedies Upon any such event of default and at amy ume thereafter, the Bank mav declare ail obligations sceured hereby immediately due and pavable without notice, protest,

presentment or demand, all of which are hereby expressly waved by the Debtor, and mav proceed to enforce pavment of same and exercise anv and all of the nghts and remedies
provided bv the Uniform Commercial Code as well as alf other nghts and remedics possessed by the Bank The Bank will give the Debtor reasonable nouce of the ume and place
of anv pubhc sale of the Collateral or anv part thereof or of the ume after which any private sale or anv other intended disposition thereof 1s to be made  The requirements of reasonable
notice shall be met if such nouce 1s mailed, postage prepaid, to the address of the Debtor shown at the head of this Agreement at least five (5) davs hefore the ume of the sale or
disposition, but nothing contained heren shail be construed to mean that any other notice of a shorter penod of ume does not constitute reasonable notice for the sale of the Collateral,
or anv part thereof Lxpenses of retaking, holding, preparning for sale, selling or the like shall include the Bank's reasonable attorner’s fees and legal expenses In such event of detault,
the Debtor shall upon request by the Bank assembic the Cotlateral or any designated part thereof and mahke 1t avatlable 1o the Bank at such place as 15 designated by the Bank

[he secunity nterests, nghts and remedies granted by the Debtor to the Bank herein are 10 addition to anv other nights, collateral or other remedics which the Debeor or anv
ather person has granted or may hereatter grant to the Bank by ans other instrument or through the delivers of anv document, instrumient, chattel paper or other collateral

The tles and secton headings heran are mduded for comvenence only and shall not be deemed to e a part of this Agreement

kach and every night granted to the Bank hereunder or under any other document delnered hereunder or in connection herewith o allowed by law or cquity shall be cumulatve
and mav be exercised from time o ume No talure on the part of the Banh to exercise, and no delav i excrersing, ans nght shall operatc as & waner thereot, nor shall any single
or parttal exercise by the Bank of any nght preclude any other or future exerase thereof or the exerese of any other nght The terms of this Agreement shall be binding upen the
successors and assigns of the parties hereto

Thus Agreement shalt be governed and construed in accordance with the faws of the Commonwealth of Virginia. Wherever possible each provision of this Agreement shall be inter-
preted i such manner as 1o be effectve and valid under applicable law, but of any provision of this Agreement shall be prohibuted by or invalid under such law, such provision shall
be neffecuve to the extent of such proibition o invahdity, without invahdaung the remainder of such provision or the remaining provisions of this Agreement

IN WITNESS WHEREOF the parues to thes Agreement have caused 1t to be executed by their dulv authorized officers the day and vear tist writien above

ATTEST Buckingham Branch Railroad Company (SEAL)
{Debror)
frda B Yonei "o Hroets
vl P wl ¥ w AV 2 D Nopena
bl/ {(Debors or[(;){t Seal) . (\yfhogzed Ofter)
77
(4 /5 4
This i £ . By e Db DO / ¢ N ra
1s 1s 357%// (Addional Qﬁ‘atuu if Required) 0
y«d
Tack M. Robeson By

. . (Addwmonat Signature if Required)
Vice President

SOVRAN BANK, \ A

o

B

o {(Authorized Ofter)

P



Documents o) Title {n the ceene thac ans Collaceral purchased by ar to be debvered to the Debros shall be evidenced by a bill of lading, dock warrant, dock receipt, warchouse
Rt

receipt of other document of e the Debtor will mumcducy nouly the Bank and upon request by the Bank will prompuy delnar such document 1o the Bank -

Change of Name, Residence, Place of Business or Location of Collateral Fhe Debtor will not change 1ts nume, operate undar iy ssumed name on change its residene,
corporate structure or prncipal place of business, nor change the Tocanon of the Collateral or anv part thereot, without gnmg the Bank at feast thurey (30) davs” prior wnitten notice

Inspection and Delivery of Collateral, Books and Recards., The Bank, or its agents, may at am ame, and trom tme o ame, mspeet the Collaterat, and ehe bouks and records
of the Debros pertiming thacta, and for the farthar sceomy of the Bank.oess agreed that the Bank shaff v a specal propasty mtaest s all books nd records ol the Debtor pertainmg
1o Mccounts (ncluding chateed paper) e Debronshutl, aties own ovpense and cost delverans such decounts (mcluding chatted papen). books and rccords w the Bank, or any designated
agent of the Bank, at such e and place as the Bank may reasonably request T requested by the Bank, the Debror will stamyp all chateel paper hiereby assigned i o orm and manner
satistacrors 1o the Bank with an ippropoate rference t the cieat that the dhateed paper has been assigned 1o the Bank, and the Debtor will sinbahy stamp 1ty account ledgers and
other books and records pertamng w the assigned Accounts

Expenses. The Debtor shall be luble tor, and agrees to pas the Bank, any and aft cxpenses mcurred or paid be the Bank m protecung or cotorang ity nghts under this Agreement,
including reasonable attorney’s fees and fegdl cypenses, whether incurred i coflecung speahic Accounts or otherwise Aits opuion, the Bank man dischirge taves, lions, securins interests
or other encombrances on the Collateral and may pas tor the repair or damage o the Collaeral, the mamtenance and prosenyavon thereot and for msueance thareon The Debtor agrees
to ramburse the Bank on demand tor any pavinenes so made, and untl such rambursement, the amount of any such pavment, with mierest at the masimum contract rate permitted
by law from date of pavment untl rambursement, shall be added to the Indebredness owed by the Debtor and shall be sceured by this Sceunny Agreement

Insurance The Debtor will contmuvoushy msurc the Collareral with & responsible comipans of companies satisfactony to the Bank gt fne twith cstended coverage) m the tull
msurdble vatue of the Collareral and agamst such otha casudiuies msudv amounts s the Bank shall résonibly requie This imsunane pulu\ {or policies) shall have attached thereto
2 standard foss pavable cause, without contibution, m tavor of the Bank as 165 nterest mav appear, and shall otherwase be i form acceptable to the Bank, and the Debror will use
its best efforts o have such policy (o pebices) proside that i (thev) mas not be cancdied without ten (1) davs poor weitten notice - the Bank - Fhe Debor wall deiner the poliey
or pohicies propery cndorsed, as addinonal sceunty ind where aorenewal polics s necessan i the pertormance of tis covenant, tie Debror will debiverst, s seaunts, at least ten
(10} dass betore the cxpiration of the custing msiance The Debror horebs assigns o the Bank any reurn ot uncarned promiums which ms be duc upon cancellanon of anv such
pohicy or policies for any reason whatsoever and directs the msurerts) to pas to the Bank any amounts so due e Debtor hereby rrevocabiy appomnts the Bank as 1t attornev-in-tace,
wath full power of subsurunon, 1o ovecute Joss dams and other apphcanons fer pasment of benehits under any msurance pohics 1w the name of ather the Debtor or the Bank, receve
all momes and endorse drates, chechs, and other mstruments for the pavment of anv proceeds of any msurance of i order o colleet any return of uncained premiums his appointment
shall be deemed 4 power coupled with an meerest and shall notbe ternunable by the Debror so long as the Debtor remains ndebted w the Bank, and shalf not teiunate on disabiliey of the Debror

Comphance with Federal and State Laws ‘Fhe Debtor will comph with all Federal and State laws apphicable to s bustness, whether now m ettect or hereatter
enacted, indduding, without bmitaon, the Federal Truth i Lending Ace, 15 TS C 881601 ctseq the bgual Crodie Opportumns At 15 U5 € 881691 o seq all regulations
wsucd under excher Act, and all statutes and regulations issucd by the state o states 1w which the Debtor conducts business, and upon request the Debror wili provide the Bank with
such evidence of comphance as the Bank mav reasonably request

Audit_ The Debtor will cause 1ts baoks to be audited at least annually and will turnish t the Bank wichm mineev (90) dass ateer the end of its tiscal vear financtal statements
dulv cerufied by an independent cerofied public accountant ncluding balance sheets and protic and Joss statements The Debtor will turmish the Bank within thirty (30) davs after
the close of each quarter a probitand toss statement for and 1 balance sheet as of the end ot such quarter, such statements to be duby cerotied by the president or treasurer of the Debror

Other Loans and Secunity Interests 1f the Debtor obtams anv loan trom anvonc other than the Bank, or it the Debtor obtains an catension or rancw af of any present indebtedness
to ansone other than the Bank, except tade indebtedness, the Debror will notty the Bank of such factin witmg withm thice 3 davs T xeept wath the prorn witen approval of the
Bank, the Debror will not mortgage, pledee hvpothecate or otherwise grant a secunts mterest n any of s Inventory andfor proceeds o anvone other than the Bank, of this Agreement
covers Inventony collateral

Qualification to do Business The Debtor wil, at the request of the Bank, quabibs 1o do business and obram al scquisite feenses and pormgs m each state a which such action

mas be necessany v ondes to mamtan any dction o colleer ans debe

Compromises and Discounts. Without the prior wnitten consent of the Banh, the Debtor will not grant anv extension of ume i the pavment of am \ccounts, or compromise,
compound or scttle the same for less than the tull amount thereof, or release whollv or partially anv person lable tor pavment thereot, or aliow any aedit or discount whatsoever n
the amonnt of any Account s mvorced oxeept Tor ordinas trade discounts o atlowances tor prompt pasment The Debtor, morcovar, will not agiee to s matesal moditication of
4y Account herem assiged (shedian speaticalls Tseed o nog) swachout dhe paor saen consent of the Bank

Promissory Notes, Trade Acceptances, and Other Instruments 11 amv ot the Dibtor's Accounts are or should become cvidenced by dhatiel paper or promissory notes,
trade accepuances, or othar ustraments, the Debtor will prompels nouty the Bank and upon request by the Bank will immedneds dedner the same to e Bank appropratedy endorsed
or assigied wath recourse o the Bank's order, and regardless of the form of such endorsement o assignment, the Debtor hereby wanes prosentment, demand, notice of dshonor,
protest and notice of protest and all other notices wich respect thereeo and agrees to tahe all necessars steps 1o preserse nghts agaimse pror pasties o wistruments and chatee! paper

Collection of Accounts The Banh herehy authonzes the Debtor t collet the Sccounts, subject 1o dircction and control, but the Bk mav, withont camse of rotiee, curead

or termnate sad authonts atamy ame Upon notice by the Bank, whether onl or i writing, o the Debtos, the Debtor shall forthwith upon recespt of all chechs, drats, ¢ 1sh, and
other remittances 1 pasment of of an account of the Accounts, depostt the same i one or more spectdl accounts mantained with the Bank over whih the Bank alone shall have
the power of withdrawal The remittance of the proceeds of such Accounts shall not, however, constitute pasment or hiquidacion of such Accounts uned the Bank shall recave good
funds for such proceeds Funds placed i such specat acounts shall be held by the Bask s secune for all Indebtedness scaured heramdar These proceeds shadl b deposited 1n
precisedy the form recened, exeept tor the endorsement of the Debror wheae necessans o permit collection of items, shich endorsement the Debeor agrees to make, ang which endorse-
ment the Bank 15 also hereby authorized, o attornes-m-tact, co mahe on behalt of the Debtor 1o che event the Bank has nottied the Debror t nuhe deposies 4 speuial account,
pending such deposit, the Debtor agrees that it will not commungle any such chechs, dratts, cash or other remittances with any tunds ot otha property ot the Debtor, but will hold
them separate and apare thercrom, and upon an espress trust tor the Bank unal deposit thereot s made i the specal account The Bank will from tme to ume, apphy the whole
or amy part of the Coflateral funds on deposicin this speaat account agamst such Indebredness as s sceured horehy as the Bank may i ats sole discretion deee At the sole election
of the Bank, s pdtrion ot said tunds on deposit in the speesal account which the Bank shall elect not o appls 1o the Indebredness may be pasd over by the Bank to the Debtor
The Bank, and ng utheer on agent of the Bank, s hereby comtituted and appomted as true and lawtul accornes-im-tact of the Debtor wieh tull power at my ame, whether or not the
Debtor b m detauit ander this or s other agreement (1) w noote am nd alf account debrors e mike prvment dirccds o the Bank and utherwase 1o natfy the account debtors
of this assignrient, (O to sk tor, demmd, collects mstitute and mantan swies tor, reave: compound compromise and gve acquittances for any and all sums owing, which are now,
or mav hercateer beceme, due upon sad Accounts and to entorce pavment thereot ather m s own name or i the Debtors nime, {0 @0 endorse the name of the Debtor on chechs,
dratts or other stems te dered or fecenud e proment of sard Accounts, and (df 1o enter upon the premises of the Diebror ac any umie for the purpose of reduaing to possession the
Accounts (ingluding charre! paper) and all cash o non-Cashproceeds thercot or tor the purpose of mspecting the lnventory and mspectng andfor wditing the books, records end procedures
of the Debtor This powes of attornes 1s coupled with an mterest and shall be serevocable as fong as ans Indebtcdness shall semain outstanding, and shall not termimate on disabihiey of the Debtor
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COMMONWEALTH OF VIRGINIA
Ss:

N s

COUNTY OF Prince Edward

On this 4th day of March r 1991, before me
personally appeare Jack M. Robeson , to me personally known,
who being by me duly sworn, says that he is the

Vice President of SOVRAN BANK, N.A., that the seal affixed
to the foregoing Security Agreement is the corporate seal of said
banking association, that said instrument was signed and sealed
on behalf of said banking association by authority of its Board
of Directors, and he acknowledged that the execution of said

instrument was the free act and deed of said banking association.

Notgyy "Public

(Seal)

My Commission expires:
June 30, 1994




COMMONWEALTH OF VIRGINIA
SS:

P

COUNTY OF BUCKINGHAM

On this |32%*n day of Muarehn , 1991, before me
personally appeared R E. By anyt , to me personally known,
who being by me duly sworn, says that he is the
Tore s dent of BUCKINGHAM BRANCH RAILROAD COMPANY, that

the seal affixed to the foregoing Security Agreement is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the execution of
said instrument was the free act and deed of said corporation.

icC

ry P

(Seal) N

My Commission expires:
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ANNEX A
TO NOTE AND SECURITY AGREEMENT

This Annex A constitutes an integral part of Note and Security
Agreement #_N/A dated January 14 , 1991 | (the "Note"),
between Buckingham Branch Railroad Company the "Debtor") and SOVRAN BANK,
N.A. (the "Secured Party"). Words and terms which are defined in the Note
shall have the same meanings herein as therein provided.

The following provisions are hereby made a part of and incorporated
in the Note:

(a) Debtor agrees to comply 1n all respects with all laws of the junisdictions in which the Collatcral
may be operated, with all applicable rules of the Association of American Railroads, and with
all laws, rules, regutations and orders of the Department of Transportation and the Interstate
Commerce Commussion and any other federal, state or local fegislative, exceutive, administrative
or judicial body exeraising any power of jurisdiction over the Collateral (collectively, "Applicable
Laws") Inthc event that any Applicable Law requires the alteration of any Collateral, or in case
any Collateral or accessory or attachment thereto shall be required to be changed or replaced,
or in case any additional or other accessory or attachment 1s required to be instalied on any
Collateral in order to comply with Applicable Laws, Debtor agrees to make such alicrations,
changes, additions and replacements at its own expensc, and Debtor agrees at its own expense
to use, store, mamntain and operate the Collateral 1n full compliance with the Apphicable Laws
throughout the term of this Note

(b) In addition to 1ts covenants and agreements under the Note regarding the location of the
Collateral, Debtor agrees that the Collateral will be used primarily in the continental United
States and that Debtor will usc its best efforts to cause any Collateral which 1s used outside of
the continental United States to remain outside of the continental United States for the shortest
possible time

(<) In addition to 1ts covenants and agreements under the Note regarding financing statements,
Debtor agrees that 1t will, at 1ts expense prior to the delivery and acceptance of any Collateral
under the Note, causc the Note to be filed and recorded with the Interstate Commerce
Comnusston 1n accordance with Section 11303 of the Revised Interstatc Commerce Act and
the regulations promulgated thereunder  All references in the Note to “financing statements”
shall be deemed to include filings and recordations with the Interstate Commerce Comnussion

(d) Dcbtor shall mantain on cach side of each item of Collateral the following 1dentification 1n
block letters not less than two inches high "SOVRAN BANK, NA., SECURED PARTY", or
other appropriate words designated by Secured Party, with appropriate changes thereof and
additions thercto as from time to time may be required by law in order to protect the rights
of the Sceured Party under this Note  Debtor will not place any Collateral in operation or
exercise any control or dominion over the same unti! such names and words shall have bcen so
marked on both sides thereof and will replace promptly any such markings which may be
removed, defaced or destroyed



COMMONWEALTH OF VIRGINIA
SS:

COUNTY OF Prince Edward

AFFIDAVIT

Jack M. Robeson , having been sworn, deposes and

says:

1. He is a Vice President of Sovran Bank, N.A. and,
in such capacity, he has custody of and control over the files of
Sovran Bank, N.A., concerning the financing extended to
Buckingham Branch Railroad Company for the purchase of certain
railroad equipment. Those files include that certain Security
Agreement dated January 14, 1991, between Buckingham Branch
Railroad Company, as Debtor, and Sovran Bank, N.A., as Secured
Party (the "Security Agreement").

2. He compared an executed original of the Security
Agreement with the copy of the Security Agreement attached
hereto, and found the copy to be complete and identical in all
respects to the original document.

3. Further, the affiant sayeth naught.

244

SWORN TO and subscribed before me
this 4th day of March , 1991,

My Commission Expires: June 30, 1994



